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I. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

Q. 
A. 

INTRODUCTION. 

Please state your name and business address. 

My name is Kim Howell and my business address is 5775 Peachtree Dunwoody Road, 

Pavilion D, gfh floor, Atlanta, Georgia 303 19. 

Are you the same Kim Howell who filed direct testimony? 

Yes I am. 

What is the purpose of your surrebuttal testimony? 

My Surrebuttal addresses: (i) Commission Staffs proposed conditions regarding the 

proposed merger and (ii) statements made by Joint Applicants in their Rebuttal It also 

discusses in more detail the difficulties Cox has been having with CenturyLink in Nevada 

related to CenturyLink’s acquisition of Embarq. 

Could you provide an overview of your surrebuttal? 

Yes. Remarkably the Joint Applicants’ position remains that the Commission approve the 

proposed merger without any conditions whatsoever. However, Commission Staff has 

carefully considered the numerous implications of the proposed merger and has crafted a set 

of conditions designed to ensure that the proposed merger is in the public interest assuming it 

is approved. Cox appreciates the Commission Staffs recognition of the importance of 

maintaining competition in the Arizona market and ensuring that the merger will not result in 

any degradation of the current relationships between Qwest and the CLECs operating in 

Arizona. Fair and effective competition results in significant benefits for all Arizona 

Hunsucker Rebuttal at 74:5-17 
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11. 

Q. 

A. 

consumers and clearly is in the public interest. 

Cox supports the Commission Staffs conditions in general and urges the Commission to 

adopt those conditions. Cox believes that certain of Staffs conditions should be modified to 

provide better clarity and effectiveness and I discuss those modifications below. 

Finally, the Joint Applicants’ rebuttal is b l l  of generalized statements about their willingness 

to maintain the status quo and their ability to merge the two companies in a smooth transition 

that will not adversely affect CLECs, competition or the public. However, CenturyLink’s 

acquisition of Embarq paints a much different picture. I will also discuss the difficulties that 

Cox has experienced over the past year with the CenturyLiMmbarq transition in Nevada. 

Staffs conditions and Cox’s proposed conditions will help to ameliorate real life problems. 

Joint Applicants’ vague assurances about their future plans will not. 

STAFF CONDITIONS. 

Please provide an overview of Cox’s reaction to the Commission Staffs proposed 

conditions. 

Cox is encouraged by Staffs proposed conditions and believes that the conditions will 

facilitate continuing competition in Arizona and will assist in maintaining existing 

protections for CLEC to allow them to compete. The conditions benefit competition and 

consumers in numerous ways, including: 

1. Maintaining Qwest wholesale performance at pre-merger levels, keeping Qwest’s 

pre-merger OSS in place for three years, and ensuring the merged company 

continues to comply with the QPAP and PIDs. 

Confirming that Qwest remains an RBOC, subject to all 271 obligations. 2. 
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3. Requiring 6 months notice on any OSS changes and requiring that Qwest 

demonstrate that any changes "will not result in degradation of current Qwest 

wholesale support systems." 

Requiring that Qwest extend existing ICAs for 3-years after merger close. 

Ensuring that there will be no discontinuance of intrastate wholesale services. 

Prohibiting the imposition of new or additional charges on CLECs for functions 

already provided by Qwest. 

Prohibiting the merged company from passing merger and transaction-related costs 

on to consumers and competitors. 

4. 

5. 

6. 

7. 

These are just some of the main benefits of Staffs proposed conditions. However, it is 

important that the Commission consider the conditions as a coordinated package that is 

designed to achieve key public benefits, such as the maintenance of telecommunications 

competition in Arizona. Eliminating conditions could undermine the benefits that are 

intended from other conditions. 

Q. 

A. 

What specific Staff conditions are most important to Cox? 

As noted above, Cox believes that Staffs conditions taken as a whole are important to protect 

the public interest. However, from Cox's particular point of view, the following conditions 

are critical: 

1. The Wholesale Operations conditions (Condition Nos. 19-33). Cox has some 

proposed clarifications and modifications to certain of those conditions which are 

discussed below; 

Condition No. 4, which reflects Staffs foresight to ensure AZ consumers and 

competitors have the opportunity to receive the full benefit of all state commission 

and FCC conditions regarding the proposed merger; 

2. 
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Q. 
A. 

3. Condition Nos. 5 and 6, which will ensure that the Merged Company2 honors its 

ongoing obligations as a BOC and its attendant obligations under Section 271 of the 

I996 Telecommunications Act. 

Does Cox have any concerns with Staffs conditions? 

Yes. Cox has several concerns. First, Staffs conditions regarding Qwest’s OSS does not 

have an express provision to provide for cooperative testing in advance of any changes to the 

OSS. Given Staffs clear concern about ensuring the Merged Company maintains an OSS at 

least as good as presently exists for Qwest, cooperative testing would be critical to ensuring 

that any modifications do not degrade the OSS performance. Such cooperative testing may 

be implicit in the Staff OSS-related conditions, but Cox believes it is important to expressly 

provide for it. Participants in the testing process should have input on whether the 

replacement OSS is sufficient. Condition No. 20 should include such an express provision. 

Cox also believes that the conditions should ensure that any successor OSS is a suitable 

replacement in practical terms. Therefore, the Commission should require that the 

replacement include the same level of performance and hctionality for CLECs, including an 

electronic interface for support and flow through of orders. 

Second, Staffs Condition Nos. 25 and 30 should be clarified to ensure CLECs are provided 

with the ability to extend any existing Merged Company ICA and also to opt in to any 

approved ICA during its initial term and during any extended term. Those conditions only 

expressly provide that CLECs may extend their existing ICAs and that the existing ICA can 

be used as the basis for negotiating a replacement ICA. Even Joint Applicants appear to 

“Merged Company” is used to refer to the merged parent companies, Qwest Communications 
International, Inc. and CenturyTel, Inc. and all of their regulated operating subsidiaries. 
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agree that they must provide CLECs the ability to opt in to ICAs, although they try to qualify 

the opt-in right temp~rally.~ Clarity on opt in and extension rights is critical to avoid 

misinterpretation and confusion. Cox strongly believes that this Commission and others 

reviewing the merger should take the steps necessary to ensure competing carriers have 

access to stable, workable interconnection arrangements while the Merged Company 

integrates and implements its much heralded merger economies and efficiencies over the next 

several years. Unfortunately, the new and much larger Merged Company has an incentive 

and the means to aggressively force competitors into new, less attractive interconnection 

agreements throughout its footprint. This could result in anticompetitive changes unless 

competitors are provided with the certainty of extending and choosing from existing 

interconnection agreements and terms. Nationally, Cox advocates a merger condition 

requiring the Merged Company to allow requesting carriers to extend all ICAs throughout the 

Merged Company’s footprint, and also advocates that competitors should have the 

opportunity to “port” agreements from state to state within the Merged Company footprint. 

There is clear precedent for such relief when large ILECs merge. AT&T and BellSouth 

agreed to such commitments voluntarily in their merger. State commissions and the FCC 

should act in concert to ensure these options are available throughout the Merged Company 

footprint. Therefore, Cox strongly supports Staffs proposed condition 4 which would permit 

this Commission to not only act aggressively in this docket to protect competitors and 

consumers in Arizona, but to also allow them to receive all of the benefits of merger 

conditions approved in other states and at the FCC. 

Third, many of the key conditions have a potential “out clause” that would allow the 

condition to be excused upon “approval of the Commission.” This “out” clause creates a 

Stewart Rebuttal at 36:13-18. 

5 

Surrebuttal Testimony of Kim Howell 
On Behalf of Cox Arizona Telcom, LLC 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Q. 

Q* 
A. 

Q. 
A. 

clear invitation for the Joint Applicants to continue to litigate the conditions - using up 

significant resources of the Commission and potentially affected parties - well after the 

merger closes. The Commission should seek to avoid such circumstances. If the ACC 

believes these are appropriate conditions, they should adopt them without reservation. 

Does Cox have any specific proposed modifications to Staffs conditions? 

Yes. Certain conditions could be clarified to be worded stronger and ensure less ambiguity 

should the merger be approved. In particular, Cox has proposed revisions to Staff 

Condition Nos. 19,20 and 25 and would like some clarification (and possibly supplemental 

conditions) to Staff Condition Nos. 9 and 13 

Please explain your proposal with respect to Staff Condition No. 19. 

Condition No. 19 provides that the current Qwest OSS be kept intact for three years after 

the merger. This condition should include additional language to require parties to work 

cooperatively to test any OSS changes with the affected CLECs; the language “unless 

allowed by the Commission” should be stricken as this “out” clause creates the potential 

for ongoing litigation after the merger. Should this provision be kept in, then it should 

expressly require cooperative testing with CLECs as part of the Commission approval 

process. Any such change should be permitted only after thorough CLEC testing and 

approval as I discussed earlier, and the resultant OSS must provide the same level of 

performance and functionality. 

Please explain your proposal with respect to Condition No. 20. 

This condition addresses any integration of the Qwest OSS with the current 

CenturyLiMmbarq OSS. Notwithstanding our significant concerns with the integration 

process based on our experience in Nevada with the CenturyLiMmbarq integration (as I 
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Q. 
A. 

discuss below), this integration process should expressly involve CLEC cooperative testing 

sufficiently in advance of any planned changes - not just notice. As discussed above, 

cooperative testing is critical to make sure changes to the OSS actually work and do not harm 

service to CLECs and their end user customers. Condition No. 20 should include a provision 

that requires the Merged Company to provide a process for cooperative testing as part of any 

integration of OSS. 

Please explain your proposal with respect to Condition No. 25. 

Condition 25 requires the Merged Company to continue to honor all obligations under the 

current ICAs, tariffs and other contractual obligations to allow CLECs to extend ICAs 

pending new negotiations. Cox strongly supports this condition, but urges that it be 

clarified. This condition should expressly allow for an extension of ICAs for an additional 

term of three years at the CLEC’s request and preclude the Merged Company from 

unilaterally terminating an existing ICA for three years after the merger closes. This 

provision should apply to ICAs even if their initial term has expired and they are in 

“evergreen” status. Such a requirement will allow CLECs some stability during the 

transition period after the merger. We would suggest adding the following provisions to 

Condition No. 25: 

For ICAs in their initial term: the ICAs may not be terminated or changed, 
with the exception of changes in law or triggering event expressly 
contemplated in the ICA, or unless requested and agreed by the requesting 
carrier, for three years from the ICA expiration date. Changes due to 
change in law or triggering events expressly contemplated in the 
agreement must be made according to the procedures set forth in the ICA. 

For ICAs whose initial term has expired: the ICAs may not be terminated 
or changed, with the exception of changes in law or triggering event 
expressly contemplated in the ICA, or unless requested and agreed by the 
requesting carrier, for three years from the merger closing date. Changes 
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Q. 
A. 

Q- 

A. 

due to change in law or triggering events expressly contemplated in the 
agreement must be made according to the procedures set forth in the ICA. 

What are your concerns about Staff Condition Nos. 9 and 13? 

Staff Condition Nos. 9 and 13 appear to contemplate that the new company will reorganize 

its ILEC operations, possibly with the intent of obtaining more rural subsidies. Although 

Staffs conditions address this concern to some extent, I believe an additional condition is 

appropriate. This new condition should prohibit the Merged Company and it subsidiaries 

from seeking a rural exemption for any Qwest ILEC service areas, either through 

reorganization, based on CenturyLink’s status as a rural ILEC, or on any other basis. If the 

merger is consummated, CenturyLink will be the third largest carrier in the Untied States, 

serving numerous large metropolitan areas, and can no longer assert the rural carrier status. 

Bootstrapping CenturyLink’s rural ILEC status into Arizona would be inappropriate. We 

would suggest an addition to these conditions that states: 

The Merged Company will comply with the statutory obligations 
applicable to ILECs under Sections 251 and 252 in Arizona and will not 
assert the rural exemption or suspension under Section 251(f) based on its 
status in other states and will not seek to avoid any of its obligations on the 
grounds that it, or one of its operating companies, is exempt from any of 
the obligations pursuant to Section 251(f)(l) or Section 251(f)(2) of the 
Communications Act. 

Are there any additional conditions that Cox believes would be appropriate in addition 

to Staffs conditions and the conditions Cox proposed in its Direct Testimony? 

Yes, I have several additional conditions that expand upon the concerns that other conditions 

are addressing. First, although I indicated in my Direct Testimony that Qwest should not be 

allowed to impose any charges on customer acquisition that Qwest does not charge today, 

that condition should be clarified to prohibit Qwest from seeking new tariff rates for -- or 

require the inclusion in interconnection agreements of -- any wholesale charges for service 

order processing (including but not limited to ASRs and LSRs), directory listings or 
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directory listing storage, non-published number charges, local number portability charges, 

E91 1 record transaction or storage charges, or NID access or use charges for three years 

from the date the merger closes. I believe this is what was intended by Staff Condition No. 

33 which would preclude “any new or additional charges upon CLECs for functions 

already undertaken by Qwest” without Commission approval. But further clarity would 

help avoid disputes over these types of charges, We would suggest adding a condition that 

states: 

The Merged Company shall not seek approval for new tariff rates or require 
the inclusion in interconnection agreements of any wholesale charges for 
service order processing (including but not limited to ASRs and LSRs), 
directory listings or directory listing storage, non-published number 
charges, local number portability charges, E9 1 1 recording transaction or 
storage charges, or NID access or use charges for 36 months from the date 
the merger closes. 

Second, as I discussed above with respect to Staff Condition Nos. 25 and 30, there should 

be a condition that requires the Merged Company’s operating entities to allow CLECs to 

“opt-in” to other approved ICAs, including during the period any ICA is extended pursuant 

to these conditions. Qwest will continue to have this obligation under Section 252(i) of the 

1996 Act, but clarification of this condition will limit potential for fmstrating negotiations 

resulting in arbitrations which are time consuming and costly for carriers and the 

Commission. We would suggest an additional condition that states: 

A requesting carrier may opt into any effective Merged Company 
interconnection agreement, whether negotiated or arbitrated, in its initial 
term or during any period it is extended for whatever reason, including but 
not limited to extensions granted pursuant to merger commitments. 
Adoption cannot be denied because the agreement has not been amended 
to reflect changes in law. 
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111. 

Q. 
A. 

Q. 
A. 

IV. 

Q* 

A. 

OTHER CLEC CONDITIONS. 

What is Cox's position on the conditions proposed by other CLECs? 

Cox is supportive of the conditions proposed by other CLECS. Many of those proposed 

conditions address the same concerns that Cox has with the merger, such as the OSS. Those 

conditions also reveal that Cox is not the only CLEC with concerns about the proposed 

merger. 

Why has Cox not proposed as many conditions as other CLECs? 

The other CLECs are much more dependent on Qwest UNEs. Unlike most other CLECs, 

Cox has its own network that it is using for telephone service. The dependency on UNEs 

leads to additional concerns and a need for additional conditions. That being said, Cox still 

has a significant interconnection relationship with Qwest that is critical to providing high 

quality service to its customers. Cox's proposed conditions primarily address that 

interconnection relationship and ensuring that it does not degrade as a result of the proposed 

merger. 

RESPONSE TO COMMENTS ON HOWELL DIRECT TESTMONY. 

Ms. Howell, could you provide a general response to Staffs and the Joint Applicants' 

response to your Direct Testimony 

Cox appreciates that Staff has acknowledged that Cox has real world experience in dealing 

with the fall out of a CenturyLink merger and the integration of two companies. I believe that 

Staffs proposed conditions reflect some of Cox's experience and concerns. 
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Q. 
A. 

On the other hand, the Joint Applicants have not addressed my testimony or proposed 

conditions in any detail. Much of their testimony boils down to a bold request to “trust us” 

and a belief that no merger conditions are necessary to protect the public, including the 

competitive markets and the relatively effective interconnection relationship that finally exists 

between Qwest and other CLECs, including Cox. However, the current state of the 

Qwest/Cox relationship (and Qwest’s relationship with other CLECs) is the result of many 

years of conflict, litigation and Commission efforts. Cox is greatly concerned that the years 

of progress will be wiped out without appropriate merger conditions. Cox’s experience with 

the CenturyLinMEmbarq merger reveals that a degradation of the interconnection relationship 

is a real possibility. Nothing in the Joint Applicants’ testimony does anything to assuage our 

concerns. In fact, their testimony heightens our concerns about the post-merger Qwest. 

Is there any particular testimony that accentuates your concerns? 

Yes, the Joint Applicants’ discussion of the integration of the two companies. The witnesses 

discuss the integration in generalities and suggest that the CenturyLinkEmbarq integration is 

going smoothly. For example, CenturyLink witness Todd Schafer at pages 9-10 of his 

Rebuttal Testimony states that the integration is going well and that their experience in 

integrating those two companies will result in a smooth integration of Qwest. Mr. Schafer 

does acknowledge that CenturyLink did have problems with the earlier phases of its 

integration, but suggests those problems are in the past. That is certainly not our recent 

experience in Nevada with respect to interconnection. Moreover, Mr Hunsucker argues at 

pages 58 of his Rebuttal Testimony that the CLECs have nothing but unsupported allegations 

that the CenturyLink OSS is inferior to Qwest’s OSS. 

However, my Direct Testimony specifically identified Cox’s problems with the CenturyLink 

“EASE” - the new CenturyLink OSS. CenturyLink’s express and implied statements that 
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Q. 
A. 

glitches with EASE are in the past and that its OSS is the equal of Qwest’s OSS are simply 

wrong. 

Can you provide more detail on Cox’s concerns with CenturyLink EASE? 

As I have indicated, the OSS that we are working with today with Qwest has been a good 

experience. I do believe that the Section 271 process - and all of the Commission’s efforts 

in that process -- have given us an excellent system. The Qwest OSS has also been 

improved over time and the CLECs are all very familiar with how to - and are set up to - 

use that OSS. We had a similar experience with Embarq in Nevada prior to the merger in 

that the IRES system was far superior to the CenturyLink EASE. The integration of 

Embarq and the transition to the CenturyLink EASE OSS has been and continues to be 

problematic. Today in Nevada, the EASE system has negatively affected our response time 

for customer orders to switch phone service from CenturyLink to Cox. At times of high 

volume, our submitted orders will sometimes time-out, crash or experience other problems. 

We are frequently on the phone with CentwyLink representatives trying to recover orders 

that are lost in the transition. We continue to be frustrated with the inability to meet our 

customer’s requests on a timely basis and be competitive with CenturyLink when our 

orders are lost in their operating system. We have found that in many cases we are having 

to call our customers back and push the installation date out as a result of the points of 

failure in the CenturyLink system. This creates particular problems when the customer is 

purchasing a bundle of services from Cox and may have to arrange for two separate 

installation appointments due to the delays. 

One of the key problems up front with the transition to EASE in Nevada was that Cox was 

not part of any testing of the system before it went live. As a result, over the last 11 

months, we have been working on rectifling all of the issues that should have been found 
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and corrected up front with cooperative testing. We are still working on that process which 

includes Cox management participating in weekly calls with CenturyLink staff. In many 

cases, during such calls Cox management must re-raise issues previously reported in 

trouble tickets to which CenturyLink has failed to respond. Many of CenturyLink’s 

responses are vague in terms of what actions will be taken to address the problem and how 

they will fix it, Cox continually serves as a “feedback loop” for testing CenturyLink’s 

broken process. I have attached as Exhibit KH-1 the Issues Log that CenturyLink has 

developed to address the problems with EASE in Nevada. CenturyLink is at least talking 

with us, but such discussions are not acted upon in any timely manner in that they have been 

very slow in executing solutions to the problems with EASE. In fact, the CenturyLink Issues 

Log has not decreased in any material way over the last 11 months. CenturyLink has re- 

formatted its issues list to make it look like issues have been resolved when in fact they are 

closing out issues that have not been resolved but CenturyLink has simply reclassified them 

and now considers fixing the issues to be an “enhancement.” However, the problems persist 

and affect Cox’s ability to serve its customers. Such continual delays in resolution of 

problems described in Exhibit KH- 1 will ultimately impact competition in the Arizona 

market resulting in degradation of the current relationships between Qwest and the CLECs 

operating in Arizona. 

Do you agree with Mr. Hunsucker’s assertion at page 10 of his Rebuttal that the EASE 

OSS is an automated system? 

No. Processing PDF files is not automation. The EASE system involves merely passing 

PDF files back and forth. Automation in the industry means the types of automated 

interfaces deployed by many providers, including AT&T, Verizon and Cox. These systems 

transfer order and provisioning data via an Electronic Data Interchange (EDI), which is an 

electronic system behind the scenes. As a result, Nevada is the only Cox market that has 
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not been able to take full advantage of our new automation tools for E91 1 and Directory 

Listing that have reduced processing times across all other markets. This is due to the 

absence of an ED1 interface with CenturyLink. 

What do you believe is an appropriate solution on the OSS issue? 

As I noted, Qwest has an effective OSS. There should be no reason to change that system - 

now or in three years. Staffs conditions regarding the OSS - as modified by our proposals - 

are critical. CenturyLink’s EASE is simply an antiquated system that uses PDFs (Le. real 

paperwork) as opposed to the Qwest ED1 process. Ironically, Mr. Hunsucker states at page 

59 of his Rebuttal that “in the longer run” post-merger CenturyLink is dedicated to having an 

industry leading OSS. However, he provides no time table for that event and it certainly is no 

justification for taking enormous steps backwards now with respect to Qwest’s OSS. 

Does your experience with the CenturyLinklEmbarq merger give you concern that this 

merger will draw resources away from Qwest’s wholesale operations? 

Yes. I am concerned with the impact to our customers when they try to resolve an issue in 

a timely manner. Based on our experience with CenturyLink, Cox may have to add 

additional resources to manage the workload if the Qwest OSS system is not kept in place. 

At page 52 of his Rebuttal, Mr. Hunsucker asserts that you are equating payments for 

NIDs with customer acquisition charges. Do you agree? 

No. He misrepresents my testimony. If Cox uses a CenturyLink NID, it will pay for it. 

However, Cox should not be charged for disconnecting a customer premises wire from a 

CenturyLink NID in order to connect with that customer on the customer’s side of the NID. 
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CenturyLink asserts in Mr. Hunsucker’s Rebuttal (at page 52-53) that it should be able 

to charge an “administrative service order” charge every time it ports a number to a 

CLEC and that this is not a porting charge. Do you agree? 

CenturyLink is engaged in semantics and is proposing to apply a charge that neither Qwest 

nor any other major ILEC does. Mr. Hunsucker’s testimony appears to confirm my fear that 

CenturyLink will push for additional charges on CLECs once it controls Qwest in Arizona. 

Does this conclude your testimony? 

Yes. 
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